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By Courier 
Marlene H. Dortch 
Office of the Secretary 
Federal Communications Commission 
P.O. Box 358130 
Pittsburgh, PA 15251-5205 

MAY 1 8 20°5 

Re: MB Docket 05-192 
Application for License Transfer 

Dear Ms. Dortch: 

Enclosed please find an application (and associated Form 159 and required filing fees) 
requesting authority for the transfer of certain identified licenses associated with the above- 
referenced docket. This is a “second step” application pertaining to licenses for which a separate 
“first step” application is being submitted to the Commission concurrently herewith. 

Should you have any questions regarding this matter, please contact the undersigned. 

Enclosures 

cc: John Wilner 
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FCC 603 
Main Form 

11) First Name (if individual): MI: LastName: 

FCC Wireless Telecommunications Bureau 
Application for Assignments of Authorization 

and Transfers of Control 

SUffK 

/rppm\sd by ow 
3060.08W 
See instructions for 
puMiC burden estimate 

Philadelphia 

1) Application Purpose (Sdect only one) ( TC) 
AA - Assignment of Authwization AM - Amendment NT . Required Nolilicatim (fa Consummation d Assignment Transfer) 
TC - TransfM of Cwbd 

2a) if this request is for an Amendment or Withdrawal. enter the File Number of the pending appiication wrrentiy 
cn file with the FCC. 

2b) File numbers of related pending applications currently on file with the FCC 
N / A  

WD - Wimdrawd EX -Request fm Extension d Time (to Cansummate Assignment a Transfw) 

PA I 1 9 1 0 2  

ype of Transaction 
3a) Is this a pro forma assignment of authakation or transfer of mnbd? (N )I= NO 
3b) i f  me a s w e  io item 3a s ys. is ths a noaficam- d a pro forma bansacbon bang flied unds me 

Cmmssion's fabearance procedxes la IelecanmLnicabcns iicenses? 
(N )Xes No 

4) F a  assignments of authakaticn only, is this a partition andla disaggregation? (N )Xes No 

5a) Does this filing request a waiver of the Canmission's rules? (N )Ies No 
If Yes'. attach an exhibit pdding Nie numbers and explaining cirwmstances. 

5b) If a feeabie waiw request is attached. multiply the number of st9ticns (Cali signs) times the number of the rule 
sections and enter the results. 

N/A 
6) Are attachments being filed with this application? (Y )I= NO 
7a) Does the bansaction that is the subject of this application also invdve bansfer a assignment of other wireless (Y )I= NO 

licenses held by the assignanransfera a affiliates of the assigna/transfwa (e.& parents. subsidiaries. 
a cmmonly mnbdled entities) that are n d  included on this form and f a  which Canmission Wprwai is required? 

7b) Doas the transaction that is the subject of this application ais0 In* bansfer a assignment of 
non-wireiess licenses that are n d  included on this fain and f a  which canmission aoDroMl Is rmuired? 

Transaction Information 

8)  How will the assignment of authaization a transfw of mhd be amplished? Select One: (s ) 
- Sale OT other assignment or bansfer of stock 

Qther (voting bust agreement management mnbact. etc.): 

if required by applicable rule, attach as an exhibit a statement on hcw cimbd is to be assigned a bansferred. along with Wies of any pertinent mnbacts, 
agreements. insbuments. certified ccpies of C a r t  Orders, etc. 

Gwrl Order 

9) The assignment of authwization a transfer of mbd d license is: (v )ydunBiy Inwluntary 

LicenseelAssionor Information 

I 10) FCC Regisbation Number (FRN): I 

i i I 
12) Entity Name (if ndan individual): 

CAC Exchanqe I LLC 

Ruth Billebault 
13) AttentionTo: 

14) P.O. Box I #,,,d I 15) SbeelAddress: 

I 'Or 11500 Market Street 
16) City I 17) State: I 18) tiPCode: 

(215)  665-1700 I ( 2 1 5 )  981-7820 
21) E-Mail Address: 

I ruth billebault@cable.corncast.com 
FCC 603. Main Form 
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Race: 

Ethnicity: 

Armim Indian OT N&a Asian: BIZ& OT African- Natiue Hawaiian orother White: 
NaW. Armican: Pacific islander 

Hispanic (x Latino: Not Hispanic a 

Transferor Information (for transfers of control only) 
23) FCC Registratim Number (FRN): 

0006-3292-47 
24) First Name (if individual): MI: LaslName: SuffiK 

25) 

Comcast Corporation 
26) P.O.Bm: And 27) SkeetAddress: 

28) city: 29) state: 30) ZipCcde: 

Philadelphia PA 1 9 1 0 2  

( 2 1 5 )  665-1700 ( 2 1 5 )  981-7820 

ruth billebault@cable.corncast.com 

34) FirstName: MI: LastName: sumr 

Steven J Horvitz 

C o l e ,  Raywid L Braverman 
36) P.O.Bm: And 37) SkeeiAddress: 

38) City: 

Washington DC 2 0 0 0 6  
41) Tdephcme Number: 42) FAXNumber: 

( 2 0 2 )  828-9828 
43) E-Mail Address: 

shorvitz@crblaw.com 

Entity Name (if other man individual): 

'Or 1500 Market Street 

31) Telephme Number: 32) FAXNumk 

33) E-Mail Address: 

Name of Transferor Contact Representatlve (if other than Transferor) (for transfers of control only) 

35) Company Name: 

'Or 1 9 1 9  Pennsylvania Avenue, N.W., Suite 2 0 0  
39) state: 40) ZipCcde: 

FCC 603 -Main Form 
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46) First Name ( I  individual): Mi: LastName: s u m  

48) Named Real Party in interest 49) Taxpya identificaticm Number. 
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51) P.O. Bcs: 

(212) 484-8000 I 
58) E-Mail Address: 

And 52) StreetAddresS: 

1 Time Warner 
53) city 
New York 

Alien Ownershir, Questions 

54) slate: 55) zipcode: 

NY 10019 

~ ~~~~~~~ ~ ~~ ~~ ~~~~~ ~~ ~ ~~ 

69) Is the Assignee a Transferee a faeign gwemment a the representative d any faeign -menti 

70) is the Assignee a Transferee an aiian a me representative d an alien? 

(N)Yes pro 

( N  )Yes pro 

59) FintName: 

John 

I 71) Is the Assignee a Transferee a m a t i o n  aganized under the laws dany foreign g m m e n t i  (N IYes No I 

MI: LastNaw SUKX 

R Wilner 

72) 1s me Assignee a Transferee a mporation d which m e  than -fifth d me capitd stock is wmed of r e w d  rx Mted 
by aliens a their representatiws a by a faeign government a representah thereof a by my capuation aganized 
under the I w  d a faeion r m n M  

(N)Ves pro I 

61) P . 0 . W  

73) is the Assignee a Transferee direcuy a indirecuy mtrdied by any m e r  carpaaticn d which more than one-fourth of 
the capital st& is wmed of r m  a voted by aliens. their representatives, a by a faeign government a representative 
thereof. rx by any mrpwatim aganized under the laws of a frxeign munby7 
if 'Yes'. attach exhibit aplaining nature and Eatent d alien a faeign Ownership a ccnbd. 

(N)Ves pro 

Basic Qualification Questions 

74) Has the Assignee a Transferee a any party to this application had any FCC station auIhahtion, license a mstnrction (N)Xes No 
permit r e d e d  a had any application f a  an initial. modification a renewal d FCC staUon aumctizadon. license, unstnrction 
permil denied by the cammission? 
If Yes'. attach exhibit explaining circumstances. 

And 62) StreetAddress: 

'Or 700 Thirteenth Street, N.W., Suite 700 

75) Has the Assignee a Transferee a any party to this application, a any party directly rx indirectly ccntrdiing the Assignee a (N)Yes No 
Transferee, a any party to this application ever besn ccnncted d a felony by any state a federal wrr? 
If 'Yes'. attad mibit explaining circumstances. I 

63) City: 

Washington 

76) Has any cart  finally adjudged the Assignee a Transferee, a any party directly a indirectly ccntrdiing the Assignee a (N)Yes 
Transfer= guilty of unlawfully mcnopding a attempting unlawfully to mmopdi radio mmrunication. dirsctly a 
indirectly. through unbd of manufacture a sale d radio apparatus. exclusive baffic arrangement. a any other means 
a unfair methojs d competition? 
if 'Yes'. attach exhibit explaining circumstances. 

in any Pending matter refefred to in the preceding two items? 
I f  Yes'. attach exhibit explainina circumstances. 

77) Is the Assignee a Transferee. cr any party directly a indirecUy ccntrdling the Assignee a Transferee currently a party (NXS !io 
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64) State: 65) ZipCode: 

DC 20005 
66) Telephone Number: 

(202)  508-6041 
67) FAXNumbec 



78) Race, Ethnldty, and Gender of Asslgneeilransfesferee (OptlonaI): 
I I I , 

81) FntNane: 

Arthur 

I 
Gander: Femak Malcr 

MI: b t N m :  S& 

R. Block Esquire 

I I I I 

Senior Vice President 
Sgnahlrr: 

I I 

i 
AssignodTransferor Certification Statemanta - 

I 

Senior Vice President 
e3) oda 

5 1  12/05 

Sgnahlrr: 

a 
e3) oda 

5 1  12/05 
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Assigneefhnsferee Certification Statements 

1) The Assignee or Transferee certifies e ikr  [ I )  lnar the atlhodzation vvill no1 be asslgned or lhal conlrol of k license MI1 no1 be transferred 
until the onsent of the Federal Communications Commission has been given. or (2) thal prior Commission consent Is not required becaw Ihe 
iransactlon IS subject 10 streamlined nolkaloon procedLres 10, pro  m a  assignments and transfers by lelecommunicatms carriers. See 
Memorandum Opinion and Order. 13 FCC Rcd. 6293 (1998). 

The Assignee or Transferee wakes any clam io  the use of any particular heqwq or 01 the ekdromagnenc spectrum as agalnst the regulstory 
power of the Uniled Slates because of me P I v i O Y s  USB of me same. wether by license a omew~se and requests an aUhorlratbn h amordance 
with lhls application. 

The Asslgnee OT Transferee certifies that grant of this applicatian would not cause me Assignee of Transferee lo be In violation of any pertinent 
crossovmershlp. attribution. u spedrum cap &: 
'If the applicant has sought a waiver of any such rule in u)Medlon wim this awucation. it may make this cemficatbn subjed to me OM- oi  he 
vva ivermi rc i  

2)  

3) 

84) Flrst Name: MI: Last Name: S m :  

85) Tile: 
Steven T e d i t z  

4) The Asslgnee 01 Transferee agrees lo assume all ool8gatlonr and ab& by all conditions Imposed O n  the Assignor or Transfera under me 
subject auulonzation(sJ. unless the Federal Conununkaleons Commission pursuant lo a request made herein otheMse allows. except IM 
liabildy lor any act done by. or any right acvued by. a any suit or proceedq had a commenced against the Asslgna or Transkror prior to 
uds assianmed. 

signature: 

- 
5)  Tne Assigree or Transieree ceruhes thal all sfalRnenb made in ms appliwllon and in me exhibits. anachments. u dowmenh lnmrpaaied by 

reference are malenal, are part of Vus application. and are LNa. mmDIBte, mrrecl. and made In oood fallh. 

86) Dale: 

05/ 1 7  /2005 

I~ 

6)  me Assignee or Transferee Certifies that neither II nor any other party to the appkation k sublect to a denial of Federal benew pursuant to 
SeUion 5301 ofthe Anti-Drug Abuse Act of 1988.21 U.S.C. 5 862. because of a convlcltm for PossessiwI or dlstrlbutlon o la  mnholled 
substance. See Section 1.2W2(b) oftha rules. 47 CFR 5 l.ZWZ(b), fw the definition of "party to tha application" as usad In this camcatlon. 

The applicant carliieS that il either (1) has an updated Form 602 on I% vldh the Gomnlsdon. (2) is filng an updated F m  602 simukaneousiy 
with this application. or (3) Is not rewired lo Rle Form 602 under the Commlsslon's NIBP. 

7) 

FCC 603 -Mal" Form 
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Authoriwtions To Be Assigned or Transferred 
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DESCRIPTION OF THE TRANSACTION 

This application arises from a series of agreements involving Adelphia, Comcast, 
and Time Warner Cable. As a result of the transactions contemplated by these 
agreements: (1) Time Warner Cable and Comcast will each acquire various cable 
systems that, in the aggregate, comprise substantially all of the domestic cable systems 
now owned or managed by Adelphia (the “Adelphia Transactions”); (2) Time Warner 
Cable and Comcast will swap certain cable systems, including certain cable systems 
newly acquired &om Adelphia and certain cable systems that they each currently own 
(the “Swap Transactions”); (3) Time Warner Cable will redeem Comcast’s existing 
equity and partnership interests in Time Warner Cable and Time Warner Entertainment 
Company, LP, in exchange for the distribution to Comcast of certain cable systems and 
cash (the “Redemption Transactions”); and (4) Time Warner Cable will emerge as a 
publicly traded company, voting control of which will continue to be held by Time 
Warner Inc. 

This application, and the applications being filed concurrently herewith, seeks 
Commission consent to accomplish the various license assignments and/or transfers of 
control necessary to effectuate the Adelphia Transactions, the Swap Transactions, and the 
Redemption Transactions. A Public Interest Statement and copies of the agreements 
referenced above are being submitted to the Commission concurrently herewith and can 
be found in MB Docket No. 05-192. 

This particular application pertains to the Swap Transactions. (This is actually the 
“second step” in a two-part transaction. It assumes a grant of a companion application 
seeking approval to assign the referenced licenses currently held by Adelphia subsidiaries 
to Comcast subsidiaries.) It is being submitted pursuant to an Exchange Agreement, 
dated as of April 20,2005, among Time Warner Cable Inc., Comcast Corporation, and 
certain related entities. This application seeks approval to transfer control of the Comcast 
subsidiaries and associated licenses to Time Warner Inc. 

191 129.1 D2 


